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Serial Number or
Trademark Number

2081733
2081736
210993 3
Pending
75/616842
75/463345
75/288352
75/268177
75/287465

FF2/143015_1

SCHEDULE A
to Trademark Security Interest Agreement

Filing Date or

Registration Date

July 22, 1997
July 22, 1997
July 22, 1996
April 1, 1999
January 6, 1999
March 31, 1998
May 8, 1997
April 2, 1997
May 6, 1997

Trademark

Boundless Technologies

Boundless Technologies and Design
Boundless

Ibrow

Thinux

Littlefoot

Viewpoint TC & Design

Capio

Viewpoint
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TRADEMARK
SECURITY INTEREST AGREEMENT

TRADEMARK SECURITY INTEREST AGREEMENT, dated as of April
14, 1999 ("Trademark Assignment Agreement") made by BOUNDLESS
TECHNOLOGIES, INC. (the "Assignor") to each of the Banks (as defined below) party to
the Credit Agreement (as defined below) and THE CHASE MANHATTAN BANK, as
collateral agent for the Banks (as defined below, the "Agent").

PRELIMINARY STATEMENTS

1. Reference is made to the Amended and Restated Credit Agreement and
Guaranty, dated as of April 14, 1999 (as amended, restated, supplemented or modified, from
time to time, the "Credit Agreement"), among Assignor, the Banks (as defined therein) and
the Agent.

2. Reference is made to the Security Agreement, dated as of April 14,
1999 (as amended, restated, supplemented or modified, from time to time, the "Security
Agreement") made by Assignor to Agent for the benefit of each of the Banks and all of the
terms and provisions of such Security Agreement are hereby incorporated into and made a
part of this Trademark Security Interest Agreement.

3. Pursuant to the terms of the Security Agreement, Assignor, the
registrant of record in the United States Patent and Trademark Office of the trademark
registrations and applications set forth in Schedule A attached hereto and made a part hereof
(the "Trademarks") granted to the Agent and the Banks a security interest in all the
Trademarks.

NOW THEREFORE, in consideration of One Dollar ($1.00) and other good
and valuable consideration, receipt of which is hereby acknowledged, Assignor, having an
address at 100 Marcus Boulevard, Hauppauge, New York 11788, intending to be legally
bound, does hereby convey, transfer, assign and grant unto the Agent for the ratable benefit
of the Banks, a security interest in all of its right, title and interest in and to each of the
respective Trademarks together with the goodwill of the business symbolized by said
Trademarks and the registrations and applications thereof in the United States Patent and
Trademark Office, the same to be held and enjoyed by the Agent for the ratable benefit of
the Banks, until the security interest under the Security Agreement is terminated.
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IN WITNESS WHEREOF, this Agreement has been executed as of the date
above written.

BOUNDLESS TECHNOLOGIES, INC.

Title: Vice President

Approved and Accepted.:

THE CHASE MANHATTAN BANK,
as Agent

By: STl

Name: William DeMi
Title: _Assistant Vice President
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CERTIFICATE OF ACKNOWLEDGEMENT

STATE OF NEW YORK )
) ss.:
COUNTY OF NASSAU )

Before me, the undersigned, a Notary Public in and for the county aforesaid,
on this 14th day of April, 1999, personally appeared Joseph Gardner, who being by me duly
sworn, deposes and says that he is the Vice President of BOUNDLESS TECHNOLOGIES,
INC., a Delaware corporation, and that he, as such Vice President being duly authorized so
to do, executed the foregoing instrument for the purposes therein contained as his free act
and deed and as the full act of such corporation as such Vice President.

( mefl

Notary Public

STATE OF NEW YORK )
) ss.:
COUNTY OF NASSAU )

Before me, the undersigned, a Notary Public in and for the county aforesaid,
on this 14th day of April, 1999, personally appeared William DeMilt, who being by me duly
sworn, deposes and says that he is an Agiglemt Vice President of The Chase Manhattan
Bank, a New York banking corporation, and that he, as such (pgdistant Vice President being
duly authorized so to do, executed the foregoing instrument for the purposes therein
contained by signing the name of the bank by himself as an Avwstiatamt Vice President.

Ry /
Notary Public
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